
TELEFONICA BRASIL S.A.
Form 6-K
November 28, 2011

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO RULE 13a-16 OR
15d-16 UNDER THE SECURITIES EXCHANGE ACT OF 1934

For the month of November, 2011

Commission File Number: 001-14475

TELEFÔNICA BRASIL S.A.
(Exact name of registrant as specified in its charter)

TELEFONICA BRAZIL S.A.
(Translation of registrant�s name into English)

Rua Martiniano de Carvalho, 851 � 21o andar
São Paulo, S.P.
Federative Republic of Brazil

(Address of principal executive office)

Indicate by check mark whether the registrant files or will file annual reports under cover of Form 20-F or Form 40-F:

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule
101(b)(1):

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule
101(b)(7):

Edgar Filing: TELEFONICA BRASIL S.A. - Form 6-K

1



TELEFÔNICA BRASIL S.A.

TABLE OF CONTENTS

Item

1.     Press Release entitled �Telefônica Brasil S.A. � Quarterly Information.� dated on September 30, 2011.

Edgar Filing: TELEFONICA BRASIL S.A. - Form 6-K

2



Edgar Filing: TELEFONICA BRASIL S.A. - Form 6-K

3



Edgar Filing: TELEFONICA BRASIL S.A. - Form 6-K

4



Introduction

We have reviewed the individual and consolidated interim accounting information of Telefônica Brasil S.A. (formerly,
Telecomunicações de São Paulo S.A. –TELESP, contained in the Quarterly Information Form (ITR) related to the quarter ended
September 30, 2011, which comprise the balance sheet as of September 30, 2011 and the related statements of income and of
comprehensive income for the three and nine months periods then ended, and changes in equity and of cash flows for the nine
months period then ended, including a summary of the main accounting policies and other notes thereto.

Management is responsible for the preparation of the individual interim accounting information in accordance with CPC Technical
Pronouncement CPC 21 – Interim Statement and for the consolidated interim accounting information in accordance with CPC 21
and with IAS 34 – Interim Financial Reporting, issued by the International Accounting Standards Board (IASB), as well as for the
presentation of this information consistently with the Brazilian SEC (CVM) regulations applicable to the preparation of Quarterly
Information (ITR). Our responsibility is to express a conclusion on this interim accounting information based on our review.

Scope of the review

We conducted our review in accordance with Brazilian and International standards on review of interim information (NBC TR 2410 –
Review of Interim Financial Information Performed by the Independent Auditor of the Entity and ISRE 2410 -Review of Interim
Financial Information Performed by the Independent Auditor of the Entity, respectively). A review of the interim information consists
of inquiries, mainly of officials in charge of the financial and accounting areas, and of the application of analytical procedures and
other review procedures. A review is significantly less in scope than an audit in accordance with auditing standards and, as a
consequence, did not allow us to obtain assurance that we became aware of all significant matters which might be found in an
audit. Accordingly, we did not express an audit opinion.
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Conclusion on individual interim information

Based on our review, we are not aware of any fact which makes us believe that the individual interim accounting information
included in the aforesaid quarterly information was not prepared, in all material respects, in accordance with CPC 21 applicable to
the preparation of Quarterly Information (ITR) and presented in accordance with Brazilian SEC (CVM) regulations.

Conclusion on consolidated interim information

Based on our review, we are not aware of any fact which makes us believe that the consolidated interim accounting information
included in the aforesaid quarterly information was not prepared, in all material respects, in accordance with CPC 21 and IAS 34
applicable to the preparation of Quarterly Information (ITR) and presented in accordance with Brazilian SEC (CVM) regulations.

Other matters

Interim statement of value added

We have also reviewed the individual and consolidated interim statement of value added (SVA) for the nine months period ended
September 30, 2011, prepared under the responsibility of management, the presentation of which in the interim information is
required by Brazilian SEC (CVM) regulations applicable to the preparation of Quarterly Information (ITR) and deemed to be
supplementary information by the IFRS, which do not require the presentation of the SVA. These statements were submitted to the
same review procedures described above and, based on our review, we are not aware of any fact which makes us believe that they
were not prepared, in all material respects, in accordance with individual and consolidated interim accounting information taken as
a whole.
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1. Operations and background

a. Controlling shareholders

Telefônica Brasil S.A. (formerly Telecomunicações de São Paulo S.A. – Telesp), hereinafter “Telefônica Brasil” or “Company”, is
headquartered at Rua Martiniano de Carvalho, 851, in the capital of the state of São Paulo, Brazil. Telefônica Brasil belongs to the
Telefonica Group, the telecommunications industry leader in Spain which is also present in several European and Latin American
countries. The Company is controlled by Telefónica S.A., which as of September 30, 2011, held total direct and indirect interest of
73.81% of which 91.76% are common shares and 64.60% are preferred shares (87.95% in December 31, 2010, of which 85.57%
are common shares and 89.13% are preferred shares).

b. Operations

The Company and its subsidiaries’ basic business purpose is the rendering of fixed wire telephone services in the state of São
Paulo and mobile telephone services nationwide under Fixed Switch Telephone Service Concession Agreement - STFC and
authorizations, respectively granted by the National Communications Agency (ANATEL), which is in charge of regulating the
telecommunications sector in Brazil under the Law n°9,472 of July 16, 1997 – General Law of Telecommunications modified by Law
n° 9,986 of July 18, 2000 (Note 1.b.1 and 1.b.2.). The Company and its subsidiaries have also authorizations from ANATEL to
provide other telecommunications services, such as data communication to the business market, broadband internet services
(under the Speedy and Ajato brands), mobile telephone services (SMP, through Vivo) and pay TV services (i) by satellite all over
the country (Telefonica TV Digital) and (ii) using (MMDS) Multichannel Multipoint Distribution Service technology in the cities of São
Paulo, Rio de Janeiro, Curitiba and Porto Alegre. The authorizations for use of 2.5GHz frequency associated with pay TV service
by MMDS technology were extended in February 16, 2009 and await a position from ANATEL regarding the payment conditions for
renewal.

b.1. Fixed Switch Telephone Service Concession Agreement (STFC)

The Company is the concessionaire of the Fixed Switched Telephone Service (STFC) to render fixed telephony services in the
local network and national long distance calls originated in sector 31 of region 3, which comprises the State of São Paulo (except
the municipalities that form the sector 33), established in the General Concession Plan (PGO/2008).

The current Concession Agreement dated June 30, 2011, in place since July 1, 2011 awarded as an onerous title, will be valid until
December 31, 2025. However, the agreement can be reviewed on December 31, 2015 and December 31, 2020. Such condition
allows ANATEL to set up new requirements and goals for universalization and quality of telecommunication services, according to
the conditions in place at that moment.
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The Concession Agreement establishes that all assets owned by the Company which are indispensable to the provision of the
services described on such agreement are considered reversible assets and are deemed to be part of the concession assets.
These assets will be automatically returned to ANATEL upon expiration of the concession agreement, according to the regulation in
force at that moment. On September 30, 2011, the carrying value of reversible assets is estimated at R$6,578,158 (R$6,925,052 in
December 31, 2010), comprised of switching and transmission equipment and public use terminals, external network equipment,
energy equipment and system and operation support equipment.

In accordance with the Concession Agreement, every two years, during the agreement’s new 20-year period, public regime
companies will have to pay a fee which will correspond to 2% of its prior-year SFTC revenue, net of taxes and social contributions.
In April of 2011, the Company made a payment for this concept of R$186,852, based on the 2010 STFC net revenues.

b.2. Commitments and relatives frequencies for mobile services

The authorizations granted by ANATEL may be renewed just once, for a 15-year period. Biannually, after the first renewal, a
payment of rates equivalent to 2% (two percent) of the company’s revenue for the preceding year, net of taxes and mandatory
social contributions related to the application of the Basic and Alternative Plans of Service.

The subsidiaries Vivo Participações S.A. and Vivo S.A. are engaged in cellular mobile telephone services (Personal Mobile Service
– SMP), including the activities necessary or useful for the performance of said services, in conformity with the authorities granted to
them.

In the auctions held by ANATEL on December 14 and 15, 2010, Vivo S.A. was the winner in 23 lots offered for sale the remaining
sub-ranges of 900 MHz and 1800 MHz frequencies, in accordance with the Invitation to Bid n°002/2010/PVCP/SPV.

On April 28, 2011, in its 604th meeting held, ANATEL’s Board of Directors, decided in relation to the bidding instructions for H Band
surplus (Bidding Instruction No. 002/2010/PVCP/SPV-Anatel) approved Lots 41, 42, 44, 45, 76 to 84, 92, 101, 105, 107, 115, 119,
122, 124, 128 and 163 for Vivo S.A. and other bid-winning operators for lots of that auction.

On May 30, 2011, the decision was published in the Official Gazette (DOU) and the authorization terms were signed with ANATEL.
Accordingly, with the ratification of the aforementioned lots, Vivo S.A. increased its overall spectrum and began to operate in the
900 Mhz and 1.800 Mhz frequencies.

On the date of the signature of the Authorization Terms, R$81,175 was paid relating to 10% of the total value. The remaining 90%
may be paid in cash or through financing, with a three year period waiver, in 6 equal and annual installments, restated at the
Telecommunications Sector Rate (IST) plus interest at 1% a month.

The amount of R$811,754, relating to a total of 23 lots, was adjusted in accordance with the remaining license period and recorded
as an intangible asset at the subsidiary Vivo S.A.. At September 30, 2011, the remaining balance payable to ANATEL, less
amounts paid in subscriptions to Authorization Terms (R$81,175) and adjusted to
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present value (R$15,492) of R$715,087, was recorded as current liabilities at the subsidiary Vivo S.A. The adjustment to present
value was calculated based on 100% of the Interbank Deposit Certificate (CDI) rate.

Detailed information about the 23 lots of 900 Mhz and 1800 Mhz, mentioned earlier, such as lots number, frequency (MHz), width,
area of service and amounts are the same that those disclosed in Note 1.b2 of the Quarterly Information as of June 30, 2011.

c. Subsidiaries

The table below shows the list of direct and indirect wholly-owned subsidiaries of the Company as well as the percentage
ownership shareholdings:

d. Share Trading in Stock Exchanges

d.1. Shares traded in the São Paulo Stock Exchange (BM&FBovespa)

On September 21, 1998, the Company started trading its shares in the São Paulo Stock Exchange (BM&FBovespa), under tickers
TLPP3 and TLPP4, for common and preferred shares.

d.2. Shares traded in the New York Stock Exchange (NYSE)

On November 16, 1998, the Company started the ADR trading process in the New York Stock Exchange (NYSE), which currently
have the following characteristics:

•Type of share: preferred

•Each ADR represents 1 (one) preferred share

•The shares are traded in the form of ADRs through code “VIV” on the New York Stock Exchange

•Foreign depositary bank: The Bank of New York

•Custodian bank in Brazil: Banco Itaú S.A.

15
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e. Corporate events in 2011

Merger of shares of Vivo Part. into Telefônica Brasil

In a meeting held on March 24, 2011, ANATEL given prior consent to the Corporate restructuring operation involving the Company
and Vivo Participações S.A., with Act No. 1,970, dated April 1, 2011, published in the Official Gazette on April 11, 2011.

The Company’s Extraordinary Shareholders’ Meeting held on April 27, 2011, unanimously approved the Protocol of Merger and
Instrument of Justification agreed between the Company and Vivo Part., with each share of Vivo Part. exchanged by 1.55 shares of
the Company. The Company’s common and preferred shareholders and common shareholders in Vivo Participações had until May
30, 2011 to exercise their right to withdrawal. Shareholders that could evidence shareholding on December 27, 2010, the date of
publication of the Notices of Material Fact relating to the transaction and opted for the right to withdraw were refunded for the
shares they had the respective Companies. Amounts refunded to the Company’s common and preferred shareholders and the
common shareholders of Vivo Part. were R$23.06 and R$25.30 per share, respectively, calculated at the respective net equity
amounts at December 31, 2010.

Corporate restructuring – Grouping of SMP Authorization and Simplification of Corporate Structure

Vivo Participações Board of Director’s Meeting held on June 14, 2011 approved a proposal to group the authorization for the
provision of SMP services (currently held by the subsidiary in the state of Minas Gerais and by Vivo S.A. in other states of Brazil),
bringing together the operations and the Authorization Terms for SMP services at Vivo S.A.

The means proposed in making this corporate restructuring viable were the transfer of assets, rights and liabilities related to the
operation of SMP services in Minas Gerais from Vivo Part. to Vivo S.A. (full subsidiary of Vivo Part., mobile operator of the group
that has SMP authorizations for the other states in Brazil). When completing this grouping, Vivo Part will become a holding and will
be immediately incorporated by the Company in order to simplify and rationalize the cost structure of the companies involved.

In accordance with the provisions of Law No. 6,404/76, a specialized company will be engaged to prepare a valuation study for the
part of Vivo Part’s net assets corresponding to SMP operations in the state of Minas Gerais that will be transfer to Vivo S.A.’s equity,
as well as for the net equity of Vivo Participações that will be incorporated into the Company.

Due to the fact that Vivo Participações is a whole owned subsidiary of the Company, since April 1st 2011, which net equity already
includes the investment of the shares in the subsidiary, the merger: i) shall not result in an increase of capital in the Company; ii)
there shall be no exchange of shares held by non-controlling shareholders in Vivo Participações by the Company’s shares; and iii)
there will be no need for the
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preparation of a net equity valuation report to market price for the calculation of the exchange share ratio, as there don’t exist
non-controlling shareholders to be protected.

Accordingly, under the terms of article 226, paragraphs I and II of Law No. 6,404/76, shares held by the Company in the net equity
value of Vivo Participações will be cancelled. On conclusion of the corporate restructuring, Vivo Participações will be extinguished
and Vivo S.A. will become a full subsidiary of the Company.

On June 14, 2011, the proposal to grouping SMP authorizations and simplifying the corporate structure was registered with
ANATEL and it is scheduled that corporate restructuring will be finalized over the second semester of 2011.

f. Agreement between Telefónica S.A. and Telecom Italia

In October 2007, TELCO S.p.A. (in which Telefónica S.A holds an interest of 42.3%), completed the acquisition of 23.6% of
Telecom Itália. Telefónica S.A. has the control of the Company, which also has the control of Vivo Participações S.A. Telecom Italia
holds an interest in TIM Participações S.A (“TIM”), which is a mobile telephone operator in Brazil. As a result of the acquisition of its
interest in Telecom Itália, Telefónica S.A. and the Company do not have any direct involvement in the operations of TIM.
Additionally, any transactions between the Company, its subsidiaries and TIM are transactions made in the regular course of
business, which are regulated by ANATEL.

2. Basis of presentation of quarterly information

The consolidated quarterly information (ITR) for the nine-months period ended September 30, 2011 is presented by the Company
according to International Financial Reporting Standards (IFRS) issued by IASB and the accompanying individual and consolidated
quarterly information are prepared in accordance with accounting practices adopted in Brazil, which comprise the provisions of
corporate law set forth in Law No. 6,404/76, as amended by Law no. 11,638/07 and by Law no. 11,941/09 and pronouncements,
issued by the Brazilian Accounting Pronouncements Board (CPC) and approved by the Brazilian Securities and Exchange
Commission (CVM).

Assets and liabilities are classified as current when their realization or settlement is likely to occur within the next twelve months.
Otherwise, they are classified as noncurrent.

In consolidation, all assets, liabilities, revenues and expenses resulting from transactions and equity holdings between the
Company and its subsidiaries have been eliminated.

Approval of this ITR occurred in the Officers Committee meeting held on October 28, 2011.

This ITR was prepared based on accounting principles, practices and criteria that are consistent with those adopted in the
preparation of the financial statements for the latest financial year, supplemented with the new pronouncements, interpretations
and
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amendments which entered into force as from January 1, 2011 and the following standards, amendments and interpretations
issued by the IASB (International Accounting Standards Board) and IFRIC (International Financial Reporting Interpretations
Committee) described below:

IAS 24 (Revised) Related Party Disclosures

This revised standard introduces the following changes: (i) provides a partial exemption for government related entities, requiring
disclosure of balances and transactions between them only if they are individually or collectively significant; and (ii) provides a new
revised definition of a “related party”. The adoption of this standard did not impact the Company’s financial situation or results.

Changes to IAS 32. Financial Instruments Presentation

This change is intended to clarify that subscription right issues that allow the acquisition of a fixed number of own equity
instruments at a fixed price will be classified as equity, irrespective of currency it is denominated and its exercise price, assuming
that the issuance is made to all shareholders of a given class of shares or equity proportionate to the number of securities that they
hold. The adoption of these changes did not impact the Company’s financial situation or results.

Improvements to International Financial Reporting Standards (IFRS) (May 2010)

This text introduces a series of improvements to IFRS in force mainly to eliminate inconsistencies and clarify the wording of some
of these standards. These improvements did not impact the Company’s financial situation or results.

IFRIC 19 Extinguishing financial liabilities with equity instruments

This interpretation establishes that: (i) when the conditions of a financial obligation are renegotiated with a lender and such lender
agrees to accept equity instruments from that company in order to settle that financial liability in full or in part the instruments issued
will be considered as part of an installment paid to settle the financial liability; (ii) these instruments will be measured at their fair
value, except when these cannot be reliably measured, in which case measurement of new instruments should reflect the fair value
of the settled financial liability; and (iii) the difference between the book value of the cancelled financial liability and the initial
amount of equity instruments issued is recorded in the income for the period. The adoption of criteria introduced for this new
legislation did not have any impact on the Company’s financial situation or income for the period.

Changes to IFRIC 14 The Limit on a Defined Benefit Asset, Minimum Funding Requirements and their Interaction

This change is applied in specific situations when an entity has an obligation to make minimum annual contributions in relation to its
post-employment defined benefits plans and makes prepayments to cover these requirements. The change allows an entity to treat
the economic benefits of such prepayment as
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an asset. The adoption of these criteria did not have an impact on the Company’s financial situation or results.

New International Financial Reporting Standards and Interpretations of the IFRS Interpretations Committee (IFRIC) still not
effective at September 30, 2011.

At the date of this quarterly information the following IFRS amendments and interpretation of the IFRIC have been issued but their
application was not mandatory:

The Company is currently analyzing the impact of the application of these standards, amendments and interpretations. Based on
preliminary analysis made up to the present date the Company estimates that their application will not have a significant impact on
the consolidated financial statements on first time adoption. Notwithstanding, changes introduced by IFRS 9 will affect the
presentation of financial assets and transactions with those occurring as from January 1, 2013.

2.1 Main changes in the consolidation environment

The main events and changes in the consolidation environment that, due to their significance, should be considered for analysis of
the consolidated quarterly information for the period ended September 30, 2011, are presented as follows:

a) Acquisition of Vivo Participações by the Company

As mentioned in Note 4, the Company incorporated 100% of shares of Vivo Participações S.A. amounting to R$31,222,630 (Note
1.”e” and 4). The Company’s
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consolidated quarterly information includes Vivo Participações and Vivo S.A. results from April 1, 2011. Vivo Participações and its
subsidiary were included in the Company’s consolidated quarterly information through the full consolidation method.
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b) Consolidation of TVA companies

As from January 1, 2011, the Company started to include the companies GTR Participações e Empreendimentos S.A., TVA Sul
Paraná S.A., Lemontree S.A. and Comercial Cabo TV São Paulo S.A. in its consolidated quarterly information by applying the full
consolidation method. Up to the prior year these companies were included in the Company’s consolidated financial statements
through the equity method. The effect of the consolidation of these companies is immaterial in relation to the Company’s
consolidated quarterly information, being the reason why comparative information was not restated.

c) Acquisition of Lemontree Participações S.A. shares

On September 29, 2011, the Company purchased 68,533,233 common shares representing 49% of the referred class of shares in
Lemontree Participações S.A., which is the holder of 80.1% of the common shares of Comercial Cabo TV São Paulo S.A., a
company engaged in cable TV services in the State of São Paulo. As a consequence, the Company currently has an interest of
83% in Lemontree Partipações S.A. and 93.19% in Comercial Cabo TV São Paulo.

3. Summary of principal accounting practices

a) Trade accounts receivable, net: are stated at the rendered service value according to the contracted conditions adjusted by
the estimated amount of eventual losses. This caption also includes accounts receivable from services rendered but not yet billed
at the balance sheet date, as well as the accounts receivable related to the sales of handsets, simcards and accessories.
Allowance for doubtful account is recorded in order to cover eventual losses and mainly considers expected losses.

b) Inventories: are stated at average acquisition cost, net of allowance for reduction to net realizable value. This corresponds to
items for use, maintenance or resale.

c) Prepaid expenses: are measured at the amounts effectively disbursed related to services paid for but not yet incurred. The
prepaid expenses are recognized in the statement of income when the related services and the economic benefits are obtained.
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d) Investments: equity interests in subsidiaries and jointly controlled companies are stated by the equity method in the individual
financial statements. In the consolidated financial statements, investments in subsidiaries are fully consolidated and investments in
jointly controlled subsidiaries are consolidated proportionally.

In consolidation, all assets, liabilities, revenues and expenses resulting from intercompany transactions and equity holdings
between the Company and its subsidiaries have been eliminated.

The exchange rate variation on the shareholders’ equity of the jointly controlled Aliança Atlântica are recognized in the shareholders’
equity as cumulative translation adjustments.

e) Property, plant and equipment: this item is measured at acquisition and/or construction cost, less accumulated depreciation
and any impairment losses, if applicable. Such cost includes the borrowing costs for long-term construction projects if the
recognition criteria are met. Asset costs are capitalized until the asset becomes operational.

Costs incurred after the asset becomes operational are immediately expensed, under the accrual method of accounting. Expenses
that represent asset improvement (expanded installed capacity or useful life) are capitalized.

The estimated costs to be incurred in the dismantling of towers and equipment in rented real property are capitalized with a
corresponding provision for dismantling of fixed assets and are depreciated over the useful life of the equipment, which does not
exceed the lease term.

An item of property, plant and equipment is derecognized upon disposal or when no future economic benefit is expected from its
use or disposal. Any gain or loss arising on derecognition of the asset (calculated as the difference between the net disposal
proceeds and the carrying amount of the asset) is included in the statement of income when the asset is derecognized.

Depreciation is calculated under the straight-line method based on the estimated useful lives of the assets, which is based on
technical studies that are regularly reviewed (see Note 13 – Property, plant and equipment).
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f) Intangible assets (including goodwill): these are stated at acquisition and/or construction cost, less accumulated amortization
and any impairment losses, if applicable.

Intangible assets also includes software rights of use acquired from third parties, authorization licenses obtained from ANATEL,
customer lists, brands, premium amounts referring to own stores (which are being amortized over the term of the agreements) and
other intangible assets.

Intangible assets with finite lives are amortized on the straight-line basis over their estimated useful lives. Intangible assets with
indefinite useful lives are not amortized but tested for impairment annually or when there is an indication that their carrying amount
may not be recovered.

Gains or losses arising from derecognition of an intangible asset are measured as the difference between the net disposal
proceeds and the carrying amount of the asset. Gains and losses are recognized in the statement of income when the asset is
derecognized.

Goodwill arising from the acquisition of investments occurred until December 31, 2008, are based on future profits and are treated
as intangible assets with indefinite useful lives.

g) Leases: agreements providing for use of specific assets and the right to use an asset are subject to analysis so as to identify the
accounting treatment applicable to lease arrangements. Agreements in which the lessor substantially transfers the underlying risks
and benefits to the lessee are classified as finance lease.

The Company has agreements classified as finance lease from both the lessor’s and lessee’s standpoint. As a lessor, subsidiary
A.Telecom has equipment lease agreements (Posto Informático), for which it recognizes revenue on the installation date at the
present value of the agreement installments, matched against Accounts Receivable. As a lessee in agreements classified as
finance lease, the Company records a fixed asset item, classified according to its nature, at the beginning of the lease term, at the
present value of the agreement minimum mandatory installments matched against Other Liabilities. The difference between the
nominal value of the installments and the accounts receivable/payable recorded is recognized as financial income/expense under
the effective interest rate method based on the contract term.

Agreements in which the lessor retains a substantial part of risks and benefits are deemed as operating lease, and their effects are
recognized in P&L for the year throughout the contractual term.
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h) Asset recoverability analysis: in compliance with IAS 36/CPC 1 (R1), the Company and its subsidiaries review the net book
value of assets, when circumstances indicate it is necessary, in order to assess if there are events or changes in the economic,
operating or technological circumstances which may indicate asset impairment or loss in its carrying amount.

If such evidences are identified and the net book value exceeds the recoverable amount, an impairment provision is recorded,
adjusting the net book value to the recoverable amount.

The recoverable amount is defined as the higher of the value in use and the fair value less cost to sell.

In estimating the value in use of an asset, the estimated future cash flows are discounted to their present value using a pre-tax cost
of capital - "CAPM - Capital Asset Pricing Model" discount rate, which reflects the weighted average cost of capital and the specific
risks of the asset.

The fair value less cost to sell is determined, whenever possible, on firm sale agreement in a transaction on an arm’s length basis,
between knowledgeable and willing parties, adjusted by expenses attributable to the sale of the asset, or, when no firm sale
agreement exists, based on the market price of an active market, or on the price of the most recent transaction with similar assets.

Losses from continuous operations, including inventory write-off, are recognized in the statement of income in expense accounts
compatible with asset purpose.

For assets, excluding goodwill, an analysis is performed on the closing date of each fiscal year, to identify if there is an indication
that the impairment previously recognized may no longer exist or may have decreased.

An impairment loss previously recorded is reversed only if there is a change in the assumptions used to determine the asset
recoverable value as from the time of recognition of the last impairment.

The reversal is limited so that the asset book value does not exceed its recoverable value, nor exceeds the book value that would
have been determined, net of depreciation, if no impairment had been recognized for the asset in prior years. This reversal is
recognized in the statement of income.
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The following criteria are applied to assess the impairment of specific assets:

h.1) Goodwill

Goodwill is tested for impairment annually and when circumstances indicate that the carrying amount may be impaired.

When the recoverable amount is lower than its book value, impairment is recognized. Goodwill impairment cannot be reversed in
future fiscal years.

h.2) Intangible assets

Intangible assets with indefinite useful lives are tested for impairment annually either individually or at the cash-generating unit
level, as appropriate, and when circumstances indicate that the carrying amount may be impaired.

h.3) Value in use

The main assumptions used to estimate the value in use are:

•Revenue: The revenues are estimated considering the growth of the customer base, the evolution of the market income vis-à-vis
the GDP – Gross Domestic Product and the Company and its subsidiary’s share in this market;

•Operating costs and expenses: The variable costs and expenses were estimated according to the dynamic of the customer base,
and the fixed costs and expenses were projected in line with the historical performance of the Company and its subsidiaries, as
well as with the historical growth of the revenue; and

•Capex: Capital expenditures are estimated based on the technological infrastructure required to make feasible the offering of
services.

The key assumptions are based on the historical performance of the Company and its subsidiaries and on reasonable
macroeconomic assumptions based on market financial projections, documented and approved by Company’s Management.

The impairment tests of the Company and its subsidiaries fixed and intangible assets did not result in the recognition of losses for
the years ended December 31, 2010, since their estimated market value exceeds their net book value on the assessment date. As
of September 30, 2011 there were no circumstances indicating that the Company and its subsidiaries should record losses on
impairment of assets.
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i) Business combinations and goodwill: Business combinations are accounted for using the acquisition method. The acquisition
cost is measured at the fair value of assets, equity instruments and liabilities incurred or assumed at the acquisition date.
Identifiable assets acquired and liabilities and contingencies assumed in a business combination are initially measured at fair value
on the acquisition date, regardless of the non-controlling shareholders interest (Note 4).

Initially, goodwill represents the excess of the cost of acquisition over the net fair value of the acquired assets, assumed liabilities
and identifiable contingent liabilities from an acquired company, on the respective acquisition date. If the acquisition cost is lower
than the fair value of the acquired company's net assets, the difference is recognized directly in the statement of income.

After initial recognition, goodwill is measured at cost less any accumulated impairment losses. For the purpose of impairment
testing, goodwill acquired in a business combination is, from the acquisition date, allocated to the cash-generating unit that is
expected to benefit from the synergies of the combination, irrespective of whether other assets or liabilities of the acquiree are
assigned to this unit.

When goodwill forms part of a cash-generating unit and part of the operation within that unit is disposed of, the goodwill associated
with the operation disposed of is included in the carrying amount of the operation when determining the gain or loss on disposal.
Goodwill disposed of in this circumstance is measured based on the relative values of the operation disposed of and the portion of
the cash-generating unit retained.

j) Financial Instruments, cash and cash equivalents:

Initial recognition and subsequent measurement

(i) Cash and cash equivalent

Includes cash, credit balances in bank accounts and investments redeemable within 90 days of the date of acquisition with
immediate liquidity and with insignificant change in market value.
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(ii) Financial Assets

Initial recognition and measurement

Financial assets are classified as financial assets at fair value through profit or loss, loans and receivables, investments held to
maturity, available for sale financial assets or as derivatives, designated as hedging instruments in an effective hedge as
appropriate. The Company determines the classification of its financial assets upon their initial recognition, when they become part
of the contractual provisions of the instrument.

Financial assets are initially recognized at fair value plus, in the case of investments not classified as at fair value through profit or
loss, transaction costs that are directly attributable to the acquisition of the financial asset.

Sales and purchases of financial assets that require delivery of goods within a time frame established by regulation or market
convention (regular way trades) are recognized on the transaction date, i.e. the date that the Company commits to buy or sell the
asset.

The Company's financial assets include cash and cash equivalents, trade accounts receivable and other receivables, quoted and
unquoted financial instruments and derivative financial instruments.

Subsequent measurement

Subsequent measurement of financial assets depends on their classification as follows:

Financial assets at fair value through profit or loss

This category includes derivative financial instruments entered into by the Company that do not meet the hedge accounting criteria
as defined by the corresponding standard. Financial assets at fair value through profit or loss are presented in the balance sheet at
fair value, with corresponding gains or losses recognized in the income statement.

The Company has not designated any financial asset upon initial recognition at fair value through profit or loss.
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Receivables

Receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active market. After
initial measurement, such assets are carried at amortized cost using the effective interest rate method, less impairment, if and
when applicable. Amortized cost is calculated by taking into account any discount or premium in the acquisition and fees or other
costs incurred. Amortization under the effective interest method is included in financial income in the income statement. The losses
arising from impairment are recognized as financial expense in the income statement, if and when applicable.

Available for sale financial assets

Available for sale financial assets are those non-derivative financial assets that are not classified as (a) loans and receivables, (b)
held to maturity investments or (c) financial assets at fair value through profit or loss. These financial assets include equity
instruments.

After initial measurement, available for sale financial assets are measured at fair value with unrealized gains or losses recognized
directly in the available for sale reserve within the group of other comprehensive income until the investment is derecognized,
excepted situation of impairment losses.

When the investment is derecognized or when impairment is detected, the cumulative gains or losses previously recognized in
other comprehensive income should be recognized in the statement of income.

The fair value of available for sale financial assets in foreign currency is measured and translated into foreign currency using the
spot exchange rate prevailing at the date of the financial statements. The changes in fair value attributable to translation differences
are recognized directly in equity.

Derecognition

A financial asset (or, where appropriate, a part of a financial asset or part of a group of similar financial assets) is derecognized
when:

• The rights to receive cash flows from the asset have expired;

• The Company transferred its rights to receive cash flows from the asset or has assumed an obligation to pay the cash flows
received in full, without significant delay to a third party under a pass-through agreement, and (a) the Company has transferred
substantially all risks and rewards of the asset, or (b) the Company has neither transferred nor retained substantially all risks and
rewards related to the asset, but has transferred control of the asset.
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When the Company has transferred its rights to receive cash flows from an asset or has entered into a pass-through agreement
and has neither transferred nor retained substantially all risks and rewards related to the asset, the asset is recognized to the
extent of the Company's continuing involvement in the asset.

In this case, the Company also recognizes an associated liability. The transferred asset and associated liability are measured on a
basis that reflects the rights and obligations that the Company has retained.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at original book value of the
asset or the maximum amount of consideration that may be required of the Company, whichever is lower.

(iii) Impairment of financial assets

The Company assesses at each reporting date whether there is any evidence that a financial asset or group of financial assets is
impaired. A financial asset or group of financial assets is considered to be impaired if and only if, there is evidence of impairment as
a result of one or more events that have happened after the initial recognition of the asset (an incurred “loss event”) and a loss event
has an impact on the estimated future cash flows of the financial asset or group of financial assets that can be reasonably
estimated.

Financial assets carried at amortized cost

In relation to the financial assets carried at amortized cost, the Company first assesses individually if there is evidence for
impairment for each financial asset that is individually significant, or collectively for financial assets that are not individually
significant. If the Company concludes that there is no evidence of impairment for an individually assessed financial asset, whether
significant or not, the asset is included in a group of financial assets with similar credit risk characteristics and collectively assesses
them for impairment. Assets that are individually assessed for impairment and for which an impairment loss is or continues to be
recognized are not included in a joint assessment for impairment.

When there is evidence of the occurrence of impairment, the amount of the loss is measured as the difference between the asset's
carrying amount and the present value of estimated future cash flows (excluding future expected credit losses not yet incurred).
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The carrying amount of the asset is reduced through the use of an allowance account, and the impairment amount is recognized in
the income statement. Interest revenue continues to be accrued on the reduced carrying amount based on the original effective
interest rate for the asset. The loans, together with the associated allowance are written off when there is no realistic prospect of
their future recovery and all guarantees have been realized or transferred to the Company. If in a subsequent year the estimated
impairment amount increases or decreases due to an event occurring after the recognition of impairment, previously recognized
impairment is increased or reduced by adjusting the allowance account. In the event of any future recovery of a written off amount,
the recovery is recognized in the income statement.

Available for sale financial investments

For financial instruments classified as available for sale, the Company analyzes whether there is any evidence that the investment
is recoverable at each balance sheet date.

For investments in equity instruments classified as available for sale, evidence includes a significant and prolonged decline in the
fair value of investments below their cost.

When there is evidence of impairment, the cumulative loss, measured as the difference between the acquisition cost and current
fair value, less any impairment loss that has been previously recognized in income, is reclassified from shareholders’ equity to the
income statement.

Increases in fair value after the recognition of impairment are recognized directly in comprehensive income.

(iv) Financial liabilities

Initial recognition and measurement

Financial liabilities are classified as financial liabilities at fair value through profit or loss, loans and financing or as derivatives
classified as hedge instruments, as appropriate. The Company determines the classification of its financial liabilities upon their
initial recognition.

Financial liabilities are initially recognized at fair value and, in the case of loans and financing, are increased by the cost directly
related to the transaction.
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The Company's financial liabilities include accounts payable to suppliers, loans and financing and derivative financial instruments.

Subsequent measurement

Measurement of financial liabilities depends on their classification, which may be as follows:

Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss includes financial liabilities designated at initial recognition at fair value through
profit or loss. This category also includes derivative financial instruments entered into by the Company that do not meet the criteria
for hedge accounting as defined by the corresponding standard.

The Company has not designated any financial liability upon initial recognition at fair value through profit or loss.

Loans and financing

After initial recognition, loans and financing subject to interest are subsequently measured at amortized cost, using the effective
interest rate method. Gains and losses are recognized in the income statement when the liabilities are derecognized as well as
during the amortization process using the effective interest rate method.

Derecognition

A financial liability is derecognized when the obligation is discharged, cancelled or expires.

When an existing financial liability is replaced by another from the same lender with substantially different terms, or the terms of an
existing liability are substantially modified, such an exchange or modification is treated as a derecognition of the original liability and
the recognition of a new liability, and the difference in corresponding carrying amounts is recognized in the income statement.

(v) Offsetting of Financial instruments

Financial assets and liabilities are presented net in the balance sheet if, and only if, there is a currently enforceable legal right to
offset the recognized amounts and if there is an intention of offsetting or realizing the asset and settling the liability simultaneously.
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(vi) Fair value of financial instruments

The fair value of financial instruments actively traded in organized financial markets is determined based on quoted-market prices
at the close of business on the balance sheet date, without deduction of transaction costs.

The fair value of financial instruments for which there is no active market is determined using valuation techniques. Techniques
may include using recent market transactions (on an arm’s length basis); reference to the current fair value of a similar instrument,
such as discounted cash flow analysis or other valuation models.

k) Derivative financial instruments and hedge accounting:

Initial recognition and subsequent measurement

The Company and its subsidiaries use derivative financial instruments such as currency swaps to provide protection against the
risk of changes in exchange rates.

Derivative financial instruments designated as hedge transactions are initially recognized at fair value on the date on which the
derivative contract is signed and subsequently are remeasured at fair value.

Derivatives are carried as financial assets when the instrument's fair value is positive and as financial liabilities when the fair value
is negative.

Any gains or losses arising from changes in the fair value of derivatives during the year are recorded directly in income.

For the purposes of hedge accounting, the Company's contracts were classified as fair value hedges to provide protection against
exposure to changes in the fair value of an identified part of certain liabilities that are attributable to a particular risk (exchange
variation) and can affect net income. At the inception of a hedge relationship, the Company formally designates and documents the
hedge relationship to which the Company wishes to apply hedge accounting, as well as the objective and risk management
strategy for undertaking the hedge. The documentation includes identification of the hedge instrument, the item or transaction being
hedged, the nature of the risk being hedged, the nature of the risks excluded from the hedge, the prospective statement of the
effectiveness of the hedge relationship and the way in which the Company will assess the effectiveness of the hedge instrument for
the purpose of offsetting the exposure to changes in fair value of the hedged item.
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Such hedges are expected to be highly effective in offsetting changes in fair value and are being continually assessed to determine
whether they were actually highly effective over all the financial reporting periods for which they were designated.

Fair value hedges which meet the criteria for their accounting are recorded as follows: the gain or loss resulting from changes in fair
value of a hedge instrument shall be recognized in income. The gain or loss resulting from the hedged item attributable to the
hedged risk should adjust the recorded amount of the hedged item to be recognized in income. The changes in fair value of the
hedge instrument and changes in fair value of the hedged item attributable to the hedged risk are recognized in the line of the
income statement related to the hedged item.

Current versus non-current classification

Derivative instruments that are not designated and effective hedging instruments are classified as current or non-current or
segregated into current or non-current portions based on an evaluation of the contracted cash flows.

• When the Company maintains a derivative as an economic hedge (and does not apply hedge accounting) for a period exceeding
12 months after the balance sheet date, the derivative is classified as non-current (or segregated into current or non-current
portions), consistently with the classification of the corresponding item.

• Derivative instruments that are designated as, and are effective hedging instruments are classified consistently with the
classification of the corresponding hedged item.

The derivative instrument is segregated into current or non-current portions only when a reliable allocation can be made.

l) Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily needs more than 18
months to get ready for its intended use or sale are capitalized as part of the cost of the respective assets.

All other borrowing costs are expensed when occurred. Borrowing costs consist of interest and other costs that an entity incurs in
connection with the borrowing of funds.
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m) Interest on shareholders’ equity

According to the Brazilian legislation, companies are allowed to pay interests on shareholders’ equity, which are similar to the
payment of dividends, but are deductible for purposes of ascertainment of income tax. In compliance with the Brazilian tax laws, the
Company booked a reserve for the amount owed in consideration of the account of financial expenses for the year’s results and
reversed such expense, recording a debit direct to shareholders’ equity, resulting in the same accounting treatment of dividends.
The distribution of interest on shareholders’ equity to the shareholders is subject to withholding income tax at 15%.

n) Provisions:

n.1) General:

Provisions are recognized when the Company or its subsidiaries have a present obligation as a result of a past event, where it is
probable that an outflow of resources embodying economic benefits will be required to settle the obligation and a reliable estimate
can be made of the amount of the obligation. The provisions are restated up to the balance sheet date at the probable loss amount,
observing the nature of each contingency.

Provisions are presented by the gross amount, without considering the respective escrow deposits and are classified as civil, labor,
tax and regulatory. Escrow deposits are classified as assets, since the presentation of provisions net of escrow deposits are not
met.

n.2) Provision for claims and litigations

The Company and its subsidiaries are parties to lawsuits that generate administrative and judicial contingencies related to labor,
tax, civil and regulatory claims, and accounting provisions have been booked with respect to such lawsuits whose likelihood of loss
was deemed as probable. The provisions for claims and litigations are determined based on the opinion of the Company's and its
subsidiaries Management and legal counsel.

n.3) Provision for dismantling of assets

This refers to the costs to be incurred in connection with the possible need for giving back to their owners the “sites” (locations for
installation of radio bases of the Company or its subsidiaries) in the same conditions as they were found at the time of the
execution of the initial lease agreement.

34

Edgar Filing: TELEFONICA BRASIL S.A. - Form 6-K

38



o) Post-retirement benefit plans

The Company and its subsidiaries sponsors pension plans for individual employees and retirees as well as multi-sponsored health
care plans for former employees. Actuarial liabilities relating to defined-benefit plans were calculated using the projected unit credit
method. Actuarial gains and losses are immediately recognized in other comprehensive income.

For plans with defined contribution features, the obligation is limited to the payment of contributions, which are recognized in
income on the accrual basis.

The defined benefit asset or liability to be recognized in the financial statements comprises the present value of the defined benefit
obligation, less cost of past services not yet recognized and less the fair value of plan assets that will be used to settle the
obligations. Plan assets are assets held by a closed pension fund. Plan assets are not available to creditors of the Company nor
can they be paid directly to the Company. The fair value is based on market price information and in the case of quoted securities,
it is the published purchase price. The value of any defined benefit asset recognized is limited to the sum of any past service cost
not yet recognized and the present value of any economic benefit available in the form of reductions in future contributions to the
plan.

p) Profit sharing

The Company and its subsidiaries have liabilities stemming from employment contracts with its employees, and recognize these
provisions during the year. Provisions are recorded to recognize the expense relating to profit sharing. These provisions are
calculated based on qualitative and quantitative goals defined by management and recorded in specific accounts in accordance
with Cost of services, Sales expenses and General and administrative expenses groups of accounts.

q) Other assets and liabilities

An asset is recognized in the balance sheet when it is more likely than not that its future economic benefits will be generated on
behalf of the Company and its subsidiaries and its cost or value can be reliably measured.

A liability is recognized in the balance sheet when the Company and its subsidiaries have a legal or constructive obligation arising
from past events, being probable that an outflow of resources will be required to settle the obligation.
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Assets and liabilities are classified as current when their realization or settlement is likely to occur within the next twelve months.
Otherwise, they are considered to be noncurrent.

r) Governmental grant and assistance

Governmental grants are recognized where there is reasonable assurance that the grant will be received and all attached
conditions will be complied with. When the grant relates to an expense item, it is recognized as income over the period necessary
to match the grant on a systematic basis in connection with the costs that it is intended to compensate. Where the grant relates to
an asset, it is recognized as deferred income and released to income in equal amounts over the expected useful life of the related
asset. Where loans or similar assistance are provided by governments or related institutions with an interest rate below the current
applicable market rate, the effect of this favorable interest rate is considered as additional government grant.

Under the Brazilian tax rules (Provisionary Measure No. 2199-14, of August 24, 2001, subsequently amended by Law No. 11,196,
of November 21, 2005), legal entities with title of projects located in areas under the jurisdictions of the Amazon Development
Authority (“SUDAM”) and of the Northeast Development Authority (“SUDENE”), whose businesses fall into an economic sector that is
considered a priority under an act issued by the Executive Branch, may request an income tax abatement as provided for in these
regulations.

Vivo Part., subsidiary of the Company, has been granted a tax benefit consisting of a 75% corporate tax reduction, based on net
income earned from exploiting areas in northern Minas Gerais and the Jequitinhonha valley. This benefit has been granted up to
and including 2013.

Vivo S.A. has been granted a tax benefit consisting of a 75% corporate tax reduction, based on income earned from exploiting
areas in the states of Acre, Amapá, Amazonas, Maranhão, Mato Grosso, Pará, Rondônia and Roraima. This benefit has been
granted up to and including 2013.

A portion of net income for which a tax benefit has been granted was excluded from the calculation of dividends and may be used
only for capital increase and compensation of losses.
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In January 2010, a financing line with the Brazilian Development Bank (BNDES) was approved through the Investment
Maintenance Program (BNDES-PSI). The funds, which are being used to acquire Brazilian equipment for improvement of network
capacity, have been previously recorded under BNDES Finame (Government Agency for Machinery and Equipment Financing) and
released as investments were made.

As this financing has an interest rate lower than market interest rates, this transaction falls within the scope of IAS 20/CPC 7. The
loans have been recognized at inception at their fair values assuming market rates with a corresponding adjustment to deferred
revenue.

s) Adjustment to Present Value of Assets and Liabilities

The long-term and short-term financial assets and liabilities are adjusted to their present value. The adjustment to present value is
calculated taking into account the contractual cash flows and the explicit interest rate, and in certain cases, implicit interest rate, of
the respective assets and liabilities.

Therefore, interests embedded in the revenues, expenses and costs associated with such assets and liabilities are deducted with
the purpose of recognizing them in accordance with the accrual method. Subsequently, such interests are reallocated to the lines of
financial expenses and financial income for the year by using the actual interest rate method in relation to the contractual cash
flows. The implicit interest rates applied were determined based on facts and circumstances, and are deemed to be accounting
estimates.

t) Revenue recognition

i) Revenue recognition:

The Company’s revenues consist primarily of voice and data telecommunication services and additional services that are offered to
customers through traffic packages with fixed price (monthly) or according to customer’s traffic utilization.

Revenues related to telecommunications services rendered are recorded on the accrual basis based on the contractual terms.
Unbilled revenue from the date of the last billing until the date of the balance sheet is recognized in the month the service is
rendered.

Revenue from the sales of cards for public telephones is deferred and recognized in income as the cards are utilized based on
consumption estimates.
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Prepaid cell phone recharge credit revenues, as well as respective taxes due thereon, are deferred and recognized in the
statement of income when services are actually rendered.

Income from equipment under lease agreements classified as finance leases is recognized upon equipment installation, when the
risk is actually transferred. Income is recognized for the present value of future minimum lease payments.

Revenues from sales and services are subject to the following taxes and contribution taxes: State VAT - ICMS, Social Contribution
Taxes on Gross Revenue for Social Integration Program - PIS, Social Security Financing -COFINS and Service Tax– ISS.

ii) Recognition of Revenues and Costs of Goods Sold

Revenues and costs of goods sold (handsets, simcards and accessories) are recorded when risks and benefits of goods are
transferred to the buyers. Sales in its own stores are recognized when sold to end consumers. Revenues and costs of goods sold
via dealers are recorded upon activation of the handset, but, in any case, no later than 90 days after the sale date.

iii) Financial Income and Expenses

Financial income and expenses represent interest, monetary and exchange variations from financial investments, derivative, loan,
financing and debenture transactions; net present value adjustments of transactions that generate cash assets and liabilities; and
other financial transactions. These are recognized on accrual basis when earned or incurred by the Company and its subsidiaries.

iv) Customer Loyalty Program

The subsidiaries Vivo Participações and Vivo S.A. have a customer loyalty program that allows customers to accumulate points
when generating traffic for the use of services provided by the Company and its subsidiary. The accrued points may be exchanged
for handsets or services, provided the customer has a minimum stipulated balance of points. The consideration received is
allocated to the cost of the handsets or services redeemed at their fair value. The fair value of the points is calculated by dividing
the discount value granted as a result of the customer loyalty program by the amount of points needed to carry out the redemption
by. The fair value of the accrued balance of generated points is deferred and recognized as income upon redemption of points.
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u) Foreign-currency-denominated balances and transactions

The Company’s functional currency is the Brazilian real (R$). Foreign currency transactions are recorded at the prevailing exchange
rate at date of the transaction. Foreign currency denominated assets and liabilities are translated using the exchange rate at the
balance sheet date. Exchange differences resulting from foreign currency transactions were recognized in financial income and
financial expenses.

On September 30, 2011 the exchange rates were: US$1.00 = R$1.8544, JPY1.00 = R$0.02407, €1.00 = R$ 2.5040.

v) Taxes and contributions:

We list below the acronyms of the taxes and contributions described in this quarterly information:

•CIDE – Contribution for Intervention in the Economic Domain – federal tax;

•COFINS – Contribution for Social Security Financing - federal tax;

•CSSL – Social Contribution on Net Income – federal tax;

•FISTEL –Telecommunications Inspection Fund;

•FUNTTEL – Fund for Telecommunications Technological Development;

•FUST – Telecommunications Universal Service Fund;

•ICMS – Tax on the Circulation of Goods and on Services – state tax;

•IOF – Tax on Financial Transactions – federal tax;

•IRPJ – Corporate Income Tax – federal tax;

•IRRF – Withholding Income Tax – federal tax;

•ISS – Tax on Services – municipal tax;

•PIS – Social Integration Program – federal tax;

•TFF – Operation Inspection Fee; and

•TFI – Installation and Inspection Fee.

Income tax and social contribution expenses include the effects of current and deferred taxes.

The carrying amount of current income tax assets and liabilities for the current period and prior periods represent the amount
expected to be recovered from or paid to tax authorities. The tax rates and tax legislation used to calculate the amounts are those
enacted or substantially enacted at the balance sheet date. In the balance sheet the current income taxes are stated net of the
amounts paid during the year.
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Deferred tax assets are obtained using the liability method on temporary differences between the tax bases of assets and liabilities
and their carrying values for financial reporting purposes.

At the balance sheet date, deferred tax assets are recognized to the extent that their future realization is assessed as more likely
than not based on the future taxable income.

The deferred tax assets and liabilities are not discounted to present value and are classified in the balance sheet as noncurrent,
regardless of the expected realization. The tax effects of items recorded directly in shareholders’ equity are recognized in equity.

Taxes and contributions caption also include legal obligations, which are those whose legality or constitutionality are being
discussed in court by the Company and its subsidiaries. Provisions are created for all such amounts, irrespective of the
assessment of the legal counsels of the Company and its subsidiaries as to the chances of loss.

w) Concession agreement’s renewal fee

It is a fee which will be paid each odd years during the term the concession agreement is in force, equivalent to 2% of its prior-year
SFTC net revenue, according to the contract. The corresponding expense is recognized proportionally over each biennium
concerned (Note 22).

x) Accounting estimates

The preparation of the financial statements requires management to make judgments and estimates and adopt assumptions that
affect the reported amounts of revenue, expenses, assets and liabilities and the disclosure of contingent liabilities at balance sheet
date.

However, uncertainty relating to these assumptions and estimates could result in outcomes that would require significant
adjustment to the carrying value of the asset or liability affected in future periods.

The main assumptions concerning the future and other important sources of estimation uncertainty at the balance sheet date,
which have a significant risk of causing a significant adjustment in the carrying value of assets and liabilities are discussed below:
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Impairment of non-financial assets

An impairment exists when the carrying value of an asset or cash-generating unit exceeds its recoverable value, which is the higher
of its fair value less selling costs and its value in use. The calculation of fair value less selling costs is based on information
available from binding sales transactions of similar assets or observable market prices less additional costs for disposing of the
asset. The calculation of value in use is based on the discounted cash flow method. The recoverable value is sensitive to the
discount rate used in the discounted cash flow method, as well as the expected future cash inflows and the growth rate used for
extrapolation purposes.

Taxes

There are uncertainties regarding the interpretation of complex tax regulations and the amount and timing of future taxable income.
The Company records provisions, based on reasonable estimates, for possible consequences of audits by tax authorities of the
jurisdictions in which it operates. The amount of these provisions is based on several factors, such as experience of previous tax
audits and differing interpretations of tax regulations by the taxable entity and the tax authority in charge. Such differences of
interpretation may arise in a wide variety of subjects, depending on the conditions prevailing in the jurisdiction in which the
Company operates.

Post-employment benefits

The cost of defined benefits pension plans and other post-employment health care benefits and the present value of pension
obligations are determined using actuarial valuation methods. An actuarial valuation involves the use of assumptions about
discount rates, expected rates of return on assets, future salary increases, mortality rates and future increases in pension benefits.
The defined benefit obligation is highly sensitive to changes in these assumptions. All assumptions are reviewed periodically.

The mortality rate is based on mortality tables available in Brazil. Future increases in wages and pension benefits are based on
expected future inflation rates for Brazil.

For further details on the plans, see Note 34.
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Fair value of financial instruments

When the fair value of financial assets and liabilities presented in the balance sheet cannot be obtained in active markets, it is
determined using valuation techniques including the discounted cash flow method. The input for these methods is taken from
observable markets when possible. However, when this is not possible, a certain level of judgment is required in establishing fair
values. This judgment includes consideration of data used, liquidity risk, credit risk and volatility. Changes in assumptions about
these factors could affect the fair value of financial instruments.

Provisions for tax, civil and labor risks

The Company recognizes a provision for civil, labor and tax claims. The assessment of probability of loss includes evaluation of
available evidence, the hierarchy of laws, available case law, most recent court decisions and their relevance in the legal system,
as well as the evaluation of outside counsel. Provisions are reviewed and adjusted to take into account changes in circumstances,
such as applicable statutes of limitation, conclusions of tax audits or additional exposures identified based on new issues or judicial
rulings.

Fixed and intangible assets, including goodwill

The accounting treatment of investments in property, plant and equipment and intangible assets entails the use of estimates to
determine the useful life for depreciation and amortization purposes and to assess fair value at their acquisition dates, particularly
for assets acquired in business combinations.

Determining useful life requires making estimates in connection with future technological developments and alternative uses for
assets. There is a significant element of judgment involved in making technological development assumptions, since the timing and
scope of future technological changes are difficult to predict.

When an item of property, plant and equipment or an intangible asset is considered to be impaired, the impairment loss is
recognized in the statement of income for the period. The decision to recognize an impairment loss involves estimates of the timing
and amount of the impairment, as well as an analysis of the reasons for the potential loss. Furthermore, additional factors, such as
technological obsolescence, the suspension of certain services and other circumstantial changes are taken into account.
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The Company evaluates periodically its cash-generating unit’s performance regularly to identify potential goodwill impairments.
Determining the recoverable amount of the cash-generating unit to which goodwill is allocated also entails the use of assumptions
and estimates and requires a significant element of judgment.

Revenue recognition

Promotional campaign enrolment fee

Enrolment fees paid by the customers of the Company to allow them to participate in the promotional campaigns of the Company
are deferred and recorded in profit or loss for the period the referred campaign lasts.

Multiple-element arrangements

Bundled offers that combine different elements are assessed to determine whether it is necessary to separate the different
identifiable components and apply the corresponding revenue recognition policy to each element. Total package revenue is
allocated among the identified elements based on their respective fair values.

Determining fair values for each identified element requires estimates that are complex due to the nature of the business.

A change in estimates of fair values could affect the apportionment of revenue among the elements and, as a result, revenues in
future years.

y. Non-controlling shareholders interest

Non-controlling shareholders interest represents the portion of income or loss and of net equity of subsidiaries that are not held by
the Company, stated in the consolidated balance sheet under the net equity caption.
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z. Statements of cash flows and of added value

The statements of cash flows were prepared using the indirect method and reflect changes in cash over the stated years. The
terms used in the statements of cash flows are as follows:

•Operating activities: refer to the main transactions performed by the Company activities other than investment and financing;

•Investing activities: refer to additions and dispositions of noncurrent assets and other investments not included in cash and cash
equivalents;

•Financing activities: refer to activities resulting in changes in equity and loans.

The statement of value added is presented as additional information in compliance with Brazilian corporation law. Its purpose is to
highlight the resources created by the Company during the year and demonstrate its distribution among the different stakeholders.

aa. Segment Reporting

An operating segment is defined as a component of an entity for which discrete financial information is available, and which is
reviewed regularly by the entity's chief operating decision maker to make decisions about resources to be allocated to an individual
segment and to assess its performance. Since all decisions by management are made based on consolidated reports, the
Company’s operctus supplement, if we sell directly, no underwriters, dealers or agents would be involved. We will not make an offer
of securities in any jurisdiction that does not permit such an offer.

        We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved in the offer or sale
of our securities and any commissions we pay to them. Generally, any agent will be acting on a best efforts basis for the period of its
appointment.

        We may authorize underwriters, dealers, or agents to solicit offers by certain purchasers to purchase our securities at the public offering
price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth
any commissions or discounts we pay for solicitation of these contracts.

        Agents and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities
Act, or to contribution with respect to payments that the agents or underwriters may be required to make in respect thereof. Agents and
underwriters may be customers of, engage in transactions with, or perform services for us in the ordinary course of business.

        In connection with any offering, the underwriters may purchase and sell securities in the open market. These transactions may include short
sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater
number of securities than they are required to purchase in an offering. Stabilizing transactions consist of certain
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bids or purchases of the offered securities or any underlying securities made for the purpose of preventing or retarding a decline in the market
price of the securities while an offering is in progress. These activities by the underwriters may stabilize, maintain or otherwise affect the market
price of the securities. As a result, the price of the securities may be higher than the price that otherwise might exist in the open market. If these
activities are commenced, they may be discontinued by the underwriters at any time. These transactions may be effected on an exchange or
automated quotation system, if the securities are listed on an exchange or admitted for trading on an automated quotation system, in the
over-the-counter market, or otherwise.

        We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates in connection with those derivatives then the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use
securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us in settlement of those derivatives to close out any related open borrowings of securities. The third party in such sale
transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a post-effective amendment).

 LEGAL MATTERS

        Except as otherwise provided in any prospectus supplement, the validity of the securities offered hereby will be passed upon for us by the
law firm of Kennedy & Baris, LLP, Bethesda, Maryland. Attorneys at Kennedy & Baris, LLP own an aggregate of approximately 9,500 shares
of our common stock. The name of the law firm advising any underwriters or agents with respect to certain issues relating to any offering will be
set forth in the applicable prospectus supplement.

 EXPERTS

        The consolidated financial statements of Eagle and the report on the effectiveness of Eagle's internal control over financial reporting
incorporated in this prospectus by reference to our Annual Report on Form 10-K for the year ended December 31, 2008, as amended, have been
so incorporated in reliance on the reports of Stegman & Company, an independent registered public accounting firm, given on the authority of
said firm as experts in auditing and accounting.
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 PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

 Item 14.    Other Expenses of Issuance and Distribution

SEC Registration Fee $ 5,580
Legal Fees and Expenses $ *
Accountant's Fees and Expenses $ *
Printing, Engraving and Edgar $ *
Miscellaneous $ *

Total $ *

*
Fees payable will depend on the securities offered, the number of issuances and the nature of the offerings, and cannot be estimated at
this time.

 Item 15.    Indemnification of Directors and Officers

        Article VI of the Company's Articles of Incorporation provides that the Company shall, to the full extent permitted and in the manner
prescribed by the Maryland General Corporation Law and any other applicable law, indemnify a director or officer of the Company who is or
was a party to any proceeding by reason of the fact that he is or was a director or officer, or is or was serving at the request of the Company as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise.

        The Maryland General Corporation Law provides, in pertinent part, as follows:

        2-418 INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS.�(a) In this section the following words
have the meanings indicated.

        (1)   "Director" means any person who is or was a director of a corporation and any person who, while a director of a corporation, is or was
serving at the request of the corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation,
partnership, joint venture, other enterprise, or employee benefit plan.

        (2)   "Corporation" includes any domestic or foreign predecessor entity of a corporation in a merger, consolidation, or other transaction in
which the predecessor's existence ceased upon consummation of the transaction.

        (3)   "Expenses" include attorney's fees.

        (4)   "Official capacity" means the following:

        (i)    When used with respect to a director, the office of director in the corporation; and

        (ii)   When used with respect to a person other than a director as contemplated in sub-section (j), the elective or appointive office
in the corporation held by the officer, or the employment or agency relationship undertaken by the employee or agent in behalf of the
corporation.

        (iii)  "Official capacity" does not include service for any other foreign or domestic corporation or any partnership, joint venture,
trust, other enterprise, or employee benefit plan.

        (5)   "Party" includes a person who was, is, or is threatened to be made a named defendant or respondent in a proceeding.

        (6)   "Proceeding" means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative.

Edgar Filing: TELEFONICA BRASIL S.A. - Form 6-K

51



II-1

Edgar Filing: TELEFONICA BRASIL S.A. - Form 6-K

52



Table of Contents

        (b)(1)  A corporation may indemnify any director made a party to any proceeding by reason of service in that capacity unless it is
established that:

        (i)    The act or omission of the director was material to the matter giving rise to the proceeding; and

        1.     Was committed in bad faith; or

        2.     Was the result of active and deliberate dishonesty; or

        (ii)   The director actually received an improper personal benefit in money, property, or services; or

        (iii)  In the case of any criminal proceeding, the director had reasonable cause to believe that the act or omission was unlawful.

        (2)(i)  Indemnification may be against judgments, penalties, fines, settlements, and reasonable expenses actually incurred by the director in
connection with the proceeding.

        (ii)   However, if the proceeding was one by or in the right of the corporation, indemnification may not be made in respect of any
proceeding in which the director shall have been adjudged to be liable to the corporation.

        (3)(i)  The termination of any proceeding by judgment, order, or settlement does not create a presumption that the director did not meet the
requisite standard of conduct set forth in this subsection.

        (ii)   The termination of any proceeding by conviction, or a plea of nolo contendere or its equivalent, or an entry of an order of
probation prior to judgment, creates a rebuttal presumption that the director did not meet that standard of conduct.

        (c)   A director may not be indemnified under subsection (B) of this section in respect of any proceeding charging improper
personal benefit to the director, whether or not involving action in the director's official capacity, in which the director was adjudged to
be liable on the basis that personal benefit was improperly received.

        (d)   Unless limited by the Articles of Incorporation:

        (1)   A director who has been successful, on the merits or otherwise, in the defense of any proceeding referred to in subsection (B) of this
section shall be indemnified against reasonable expenses incurred by the director in connection with the proceeding.

        (2)   A court of appropriate jurisdiction upon application of a director and such notice as the court shall require, may order indemnification
in the following circumstances:

        (i)    If it determines a director is entitled to reimbursement under paragraph (1) of this subsection, the court shall order
indemnification, in which case the director shall be entitled to recover the expenses of securing such reimbursement; or

        (ii)   If it determines that the director is fairly and reasonably entitled to indemnification in view of all the relevant circumstances,
whether or not the director has met the standards of conduct set forth in subsection (b) of this section or has been adjudged liable under
the circumstances described in subsection (c) of this section, the court may order such indemnification as the court shall deem proper.
However, indemnification with respect to any proceeding by or in the right of the corporation or in which liability shall have been
adjudged in the circumstances described in subsection (c) shall be limited to expenses.

        (3)   A court of appropriate jurisdiction may be the same court in which the proceeding involving the director's liability took place.
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        (e)(1)  Indemnification under subsection (b) of this section may not be made by the corporation unless authorized for a specific
proceeding after a determination has been made that indemnification of the director is permissible in the circumstances because the
director has met the standard of conduct set forth in subsection (b) of this section.

        (2)   Such determination shall be made:

        (i)    By the board of directors by a majority vote of a quorum consisting of directors not, at the time, parties to the proceeding, or,
if such a quorum cannot be obtained, then by a majority vote of a committee of the board consisting solely of two or more directors
not, at the time, parties to such proceeding and who were duly designated to act in the matter by a majority vote of the full board in
which the designated directors who are parties may participate;

        (ii)   By special legal counsel selected by the board of directors or a committee of the board by vote as set forth in
subparagraph (I) of this paragraph, or, if the requisite quorum of the full board cannot be obtained therefor and the committee cannot
be established, by a majority vote of the full board in which directors who are parties may participate; or

        (iii)  By the stockholders.

        (3)   Authorization of indemnification and determination as to reasonableness of expenses shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination that indemnification is permissible is made by special legal
counsel, authorization of indemnification and determination as to reasonableness of expenses shall be made in the manner specified in
subparagraph (ii) of paragraph (2) of this subsection for selection of such counsel.

        (4)   Shares held by directors who are parties to the proceeding may not be voted on the subject matter under this subsection.

        (f)(1) Reasonable expenses incurred by a director who is a party to a proceeding may be paid or reimbursed by the corporation in
advance of the final disposition of the proceeding upon receipt by the corporation of:

        (i)    A written affirmation by the director of the director's good faith belief that the standard of conduct necessary for
indemnification by the corporation as authorized in this section has been met; and

        (ii)   A written undertaking by or on behalf of the director to repay the amount if it shall ultimately be determined that the
standard of conduct has not been met.

        (2)   The undertaking required by subparagraph (ii) of paragraph (1) of this subsection shall be an unlimited general obligation of the
director but need not be secured and may be accepted without reference to financial ability to make the repayment.

        (3)   Payments under this subsection shall be made as provided by the Articles of Incorporation, bylaws or contract or as specified in
subsection (e) of this section.

        (g)   The indemnification and advancement of expenses provided or authorized by this section may not be deemed exclusive of
any other rights, by indemnification or otherwise, to which a director may be entitled under the Articles of Incorporation, the bylaws, a
resolution of stockholders of directors, an agreement or otherwise, both as to action in an official capacity and as to action in another
capacity while holding such office.

        (h)   This section does not limit the corporation's power to pay or reimburse expenses incurred by a director in connection with an
appearance as a witness in a proceeding at a time when the director has not been made a named defendant or respondent in the
proceeding.
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        (i)    For purposes of this section:

        (1)   The corporation shall be deemed to have requested a director to serve an employee benefit plan where the performance of the director's
duties to the corporation also imposes duties on, or otherwise involves services by, the director to the plan or participants or beneficiaries of the
plan:

        (2)   Excise taxes assessed on a director with respect to an employee benefit plan pursuant to applicable law shall be deemed fined; and

        (3)   Action taken or omitted by the director with respect to an employee benefit plan in the performance of the director's duties for a
purpose reasonably believed by the director to be in the interest of the participants and beneficiaries of the plan shall be deemed to be for a
purpose which is not opposed to the best interests of the corporation.

        (j)    Unless limited by the Articles of Incorporation:

        (1)   An officer of the corporation shall be indemnified as and to the extent provided in subsection (d) of this section for a director and shall
be entitled, to the same extent as a director, to seek indemnification pursuant to the provisions of subsection (d);

        (2)   A corporation may indemnify and advance expenses to an officer, employee, or agent of the corporation to the same extent that it may
indemnify directors under this section; and

        (3)   A corporation, in addition, may indemnify and advance expenses to an officer, employee, or agent who is not a director to such further
extent, consistent with law, as may be provided by its charter, bylaws, general or specific action of its board of directors or contract.

        (k)(1)  A corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee,
or agent of the corporation, or who, while a director, officer, employee, or agent of the corporation, is or was serving at the request of
the corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint
venture, trust, other enterprise, or employee benefit plan against any liability asserted against and incurred by such person in any such
capacity or arising out of such person's position, whether or not the corporation would have the power to indemnify against liability
under the provisions of this section.

        (2)   A corporation may provide similar protection, including a trust fund, letter of credit, or surety bond, not inconsistent with this section.

        (3)   The insurance or similar protection may be provided by a subsidiary or an affiliate of the corporation.

        (l)    Any indemnification of, or advance of expenses to, a director in accordance with this section, if arising out of a proceeding
by or in the right of the corporation, shall be reported in writing to the stockholders with the notice of the next stockholders' meeting or
prior to the meeting.
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 Item 16.    Exhibits

        The exhibits filed as part of this registration statement are as follows:

(a)
List of Exhibits

Number Description
1.1 Form of Underwriting Agreement*
4.1 Articles Supplementary for Preferred Stock*
4.2 Form of Preferred Stock Certificate*
4.3 Form of Deposit Agreement, including form of Depositary Receipt*
4.4 Form of Warrant Agreement, including form of Warrant Certificate*
4.5 Form of Unit Certificate*
4.6 Form of Indenture for Senior Debt Securities, including form of Senior Debt Security*
4.7 Form of Indenture for Subordinated Debt Securities, including form of Subordinated

Debt Security*
5.1 Opinion of Kennedy & Baris, LLP
12   Statement re: Computation of Ratios
23.1 Consent of Stegman & Company, Independent Registered Public Accounting Firm
23.2 Consent of Kennedy & Baris, LLP (included in Exhibit 5)
24   Power of Attorney (included on signature page)
25.1 Form T-1 Statement of Eligibility and Qualification of the Trustee under the Indenture

for Senior Debt Securities*
25.2 Form T-1 Statement of Eligibility and Qualification of the Trustee under the Indenture

for Subordinated Debt Securities*

*
If applicable, to be filed by an amendment to the Registration Statement or by a Current Report on Form 8-K and incorporated by
reference herein.

 Item 17.    Undertakings

Rule 415 Offering

        The undersigned registrant hereby undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

        (i)    To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

        (ii)   To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b)) if,
in the
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aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in
the "Calculation of Registration Fee" table in the effective registration statement; and

        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be initial bona fide offering thereof.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

        (4)   [Intentionally omitted.]

        (5)   That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

        (A)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as
of the date the filed prospectus was deemed part of and included in the Registration Statement; and

        (B)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration Statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the Registration
Statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that
is at that date an underwriter, such date shall be deemed to be a new effective date of the Registration Statement relating to the
securities in the Registration Statement to which that prospectus relates, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof. Provided, however, that no statement made in a Registration Statement or prospectus that is
part of the Registration Statement or made in a document incorporated or deemed incorporated by reference into the Registration
Statement or prospectus that is part of the Registration Statement will, as to the purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the Registration Statement or prospectus that was part of the
Registration Statement or made in any such document immediately prior to such effective date.

        (6)   That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant
to this Registration Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the
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undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

        (i)    Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

        (ii)   Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

        (iii)  The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

        (iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

Filings Incorporating Subsequent Exchange Act Documents By Reference

        The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

Request for Acceleration of Effective Date or Filing of Registration Statement Becoming Effective Upon Filing

        Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.

Qualification of Trust Indentures under the Trust Indenture Act of 1939 for Delayed Offerings

        The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
section 305(b)(2) of the Trust Indenture Act.
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 SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in Bethesda, Maryland, on July 29, 2009.

EAGLE BANCORP, INC.

By: /s/ RONALD D. PAUL

Ronald D. Paul,  President

 POWER OF ATTORNEY

        We, the undersigned directors and officers of the Registrant hereby severally constitute and appoint Ronald D. Paul and Michael T. Flynn,
or either of them, as our true and lawful attorney and agent, to do any and all things in our names in the capacities indicated below which either
of them may deem necessary or advisable to enable the Registrant to comply with the Securities Act of 1933, and any rules, regulations and
requirements of the Securities and Exchange Commission, in connection with this registration statement on Form S-3, including specifically, but
not limited to, power and authority to sign for us in our names in the capacities indicated below the registration statement and any and all
amendments (including post-effective amendments) thereto; and we hereby approve, ratify and confirm all that said Ronald D. Paul and Michael
T. Flynn, or either of them, shall do or cause to be done by virtue thereof.

        Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities and on the dates indicated.

Name Position Date

Leslie M. Alperstein
Director             , 2009

/s/ DUDLEY C. DWORKEN

Dudley C. Dworken

Director July 29, 2009

/s/ HARVEY M . GOODMAN

Harvey M . Goodman
Director July 29, 2009

/s/ NEAL R. GROSS

Neal R. Gross
Director July 28, 2009

/s/ PHILIP N. MARGOLIUS

Philip N. Margolius
Director July 29, 2009
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Name Position Date

/s/ RONALD D. PAUL

Ronald D. Paul

President, Chairman and Principal
Executive Officer of the Company July 29, 2009

/s/ ROBERT P. PINCUS

Robert P. Pincus
Director July 28, 2009

/s/ NORMAN R. POZEZ

Norman R. Pozez
Director July 29, 2009

/s/ DONALD R. ROGERS

Donald R. Rogers
Director July 29, 2009

/s/ LELAND M. WEINSTEIN

Leland M. Weinstein
Director July 29, 2009

/s/ JAMES H. LANGMEAD

James H. Langmead

Chief Financial Officer of the Company
Principal Financial and Accounting Officer July 29, 2009

II-9

Edgar Filing: TELEFONICA BRASIL S.A. - Form 6-K

60


